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SXSW^S^^  Y°U  ^  A  NAI  tRAI.  PERSON,  YOU  MAY 


Producers  88  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

Oklahoma  73154-0496,  as  Lessee.  All  print^d^ra^of^^rSf^S  a  '^J1^  «"P«y.  ^ose  address  is  P.O.  Box  18496,  Oklahoma  City, 

spaces)  were  prepared  jointly  by  Lessor  aSdUssS  prepared  by  ^  party  here,Dabove  nam^  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank 

caJle^^  h  ^  Pddand *e  h^  ^or hereby  grants,  leases  and  l«s e*c]usively  to  Les.ec  the  following  described  Land,  hereinafter 

SURVEY  -  N.B.  BREEDING  ABSTEIACT  #  - 189 

^^^^^^^  p-  M'  -  fc   — rf  T— — ^eKas' 

Srcoirr^fcSu^ 

either  prcXTs ?il orWT^Ss^™ <Si£S£^.v in f     P"""*'""  "  ™  »  more  wells  on  the  tori  premises  or  lands  pooled  therewith  ere  capable  of 

or  gas  or  oilier  susstanoes  covered  hereby  in  paying  quantities  or  such  wells  are  wafting  on  hydraulic  tractate  stimulation  but  such  well  or  wells  are  either  stat  in  or 

such  rXe^tobrmllto  Sf!?,  «015e £1  ?r<^Dn  *«ft°m 15  sold  by  Lessee,  men  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  .his  lease, 

S%^TZm  wMe  ^  S  Z^ul  ^  m    J^^T**?  bdW'  °n  OT  bef°ie  ^  Md  °f  ^  90-^  P*6oda*d  ™  OT  ^  «**  anniversary  of  the  endof 

ProdTdon  L^  s^Mbv^L™ f>L      t.       n'"  ".f^fT  *?&0m  15  00t  beiDS  soid  *  Le»^  F™**       if       ^se  is  otherwise  being  maintained  by  operations,  or  if 

Sssor  or  toZ rfSS  ^^P  of  ,Siud  ^      P3^™5  w  ten<^  may  be  made  in  currency,  or  by  check  or  by  draft  and  such  payments  or  tendersS 

re^SSS^ 

o0ol^SS!^VSZl^Zlt  ab°7 ' if  ^  *ffls-  3  T]l         U  °f  »  pa>^  'I"3**"  C^^^  called  "dry  hole")  on  Hie  leased  premises  or  lands 

ItTS^J'Z  ™m1S i£S%T  5  ^  rf  ^P™^  0""*  ^  CaUSe'  mc]udilS  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Paragraph! 
^S^SnlS??'  2??  ?aS6-1S  n«  otherwise  being  maintained  in  force  it  snail  nevertheless  remain  in  force  if  Ussee  commences  operaXfor 

ofo?S,S  0r3S  Lut  wS^H     Si?  Wt  °r     ^TT  °^ammg  W  IMt0riaS  0a  ^ lrased  P^65  or  lands  P^1^  *****  -itbm  90  days  aft?  completion 

fS  b?L^SrL™.S  rS,  k  "  °f  ^  Product100'  tf  at  ^  end  of  ^  ^  or  at  any  time  thereafter,  this  lease  is  not  otherwisT^  mauSed  £ 

onTor  IreT!uch^eS?l™  "  ^  0±T  ^"T*™  ca]cu]ated  ro  obtain  OT  restore  P^^n  .herefrom,  this  lease  shall  remain  in  fbrcTso  long  aslny 

S    S  h  ?       no  c^aaoa  of  more  than  90  consecutive  days,  and  if  any  sue*  operations  result  in  the  prcductioD  of  oil  or  gas  or  other  substanc^  co^d 

SemdS  SL^h^XS  Slv  ^  qUa?QeS  ^  **  leaS6d  P1^  W  ]ands  P°°]ed  ±eiewjlb-         cDmpletion  of  a  well  capable  of*produoing  in  paymg^SS 

^S^^S^Zl^^  tZ^  jl^Zf  m  ^«  ^  the  eased  premises  or  lands  pooled  .herewith,  or  <b)  to  protect  ±e  leased  premises  from 

providSS  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  driH  exploratory  wells  or  any  additional  wells  except  as  expressly 

WanyorL5Sstb^^^ 

^  ^CS^S^^J^^^T'^S!  e9?maTm  °f  Pr0d^0n'  WheDeVa U3See  dKmS  £t  0eCessary  *P«V«  »  *» »  » ««hr  to  pUendy  develop  S 

EZ3".  LTiSJ VSZZ ^SUTT  ?  m°lld?  "  f  raCU,ded  by  vine  or  such  r=™ion,  the  r.opomo.  of  unit  production  on  wbijh  royalSSTp^bb 

^t^^^S^^JZ^^     S^  TU,lder'  ^  may  Pay  ^  tender  such  shut-in  royalties  I  the  credit  of  decedent  ord«eS 

uL?S^^Tnv^S^l   ^Sr*1  mtCTeSt>rd  ^  of     tran£ferK  to  satisfy  such  obligations  with  respect  to  the  transferred  invest  shall  not  affect  the  nghVs  of 
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interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  err  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the  net  acreage  interest  retained 
hereunder. 

10.  Itj  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  oa  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes* 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  [he  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  actwithstaiiding  any  partial  release  or  other 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  me  vicinity  of  the  leased  premises  or  lands  pooled  therewith. 
When  requested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on 
the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  aad  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon-  Lessee  shall  have  me  right  at  any  lime  to  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1 .  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  toe  drilling  and  production  of  wells,  and  the  price  of  oU,  gas,  arid  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain,  a  satisfactory  market  tor  production  or 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease.  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  oi  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initialed  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  bas  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period,  la  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  fcr  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  weUsthe  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  ube  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  tn  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this 
transaction  based  upon  any  (differing  terms  which  Lessee  bas  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

[N  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  OR  MORE) 


ACKNOWLEDGMENT 


§ 


§ 


This  instalment  was  acknowledged  before  me  on  the 


HOLLIS. 


1  ^  dav  of  AAMlfrVf 


.,  201 1 ,  by  GARY  HOLLIS  AND  SHARON 


2 


